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UNITED STATES OMB APPROAVAL
URITIES AND EXCHANGE COMMISSION
SEC w:shingtnn, D.C. 20549 g::gE:UMBER: Ap;:}?(i—gggg
Estimated avi burden hou
FORM D | rcsstMt average burden hours per
NOTICE OF SALE OF SECURITIES
"PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR

UNIFORM LIMITED OFFERING EXEMPTION 7048536

Name of Offering (L check if this is an amendment and name has changed, end indicate change )
Convertible Promissory Notes 2nd nnderiying Common Stock and/or Preferred Stock of NanoSelect, [nc.

Filing Under (Check box(es) that apply): T Rule 504 O Rule 505 @ Rule 506 O Section 4(5) O ULOE
Type of Filing: New Filing [ Amendment

A, BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (L] check if this is an amendment and name has changed, and indicate change.)

NaooSelect, inc, . .
Address of Executive Officers ) {Number and Street, City, State, Zip Code) Telephone Number (including Area Code)
15 Innovation Way, Newark DE 19711 302-355-1795

Address of Principal Business Operations (Number and Street, City, State, Zip Cade) Telephone Number {Including Area Code)

(if different from Executive Offices)

Brief Description of Business
Nanotecbnology company developing chemical and biological sensors to monitor safety of municipal water supply sysic% —~

Type of Business Organization rKUCESSED

B corporation 8} limited partnership, already formed a other {please specify):
O business trust 0 limited partnership, to be formed )
YT WAR-2 2007
Actual or Estimated Date of Incorporation or Organization: 8 2003 Actual O Estimated
Jurisdiction of Incorporation or Organization; {Enter two-letter U.S. Postal Service abbreviation for State: DE Qﬂd\
CN for Canada; FN for other foreign jurisdiction) THOMS!
FINANCIAL

GENERAL INSTRUCTIONS :
Federal: ) )
g’igoCMm File: All issues making an offering of securitics in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seg. or 15

S.C. 774(6).

When To File A notice must be filed no later than 15 days afler the first sale of securities in the offering. A notice is deemed filed with the U.S, Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date on which
it is due, on the date it was mailed by United States registered or certified mail to the address.

Where To File: U.S. Securities and Exchange Commission, 45¢ Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must be
photocopies of the menually signed copy or bear typed or printed signatures.

Information Required: A new filing must comain all information requested. Amendments need only report the name of the issuer and offering, any changes
thereto, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need
not be filed with the SEC.

Filing Fee: There is no federal filing fee.

State: -

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE} for sales of securities in those siates that have adopted ULOE
and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or
have been made. If a state rcquires the payment of & fee as a precondition 1o the claim for the exemption, a fee in the proper amount shall accompany this form.

This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a pan of this notice and must be
completed.

ATTENTION
Fallure to file notice in the approprlatc states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notlee will not result in a loss of an available state :xempnon unless such exemption is predicated on the filing of a
federal notice.

Persons who respond ta the collection of information contained in .
this form are not required to respond unlesy the form displays # 10F9
carrently valid OMB control number.

SEC 1972 (5-05)
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A DR P =+ A BASIC IDENTIFICATION DATA woicer ouvin th. oo wid o2 puntos

2. Enter the information requested for the following:
. Each promoter of the issuer, if the issuer has been organized within the past five years;

s Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the
issuer;

. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

. Each general and managing partner of partnership issuers. P

‘Check Box{es) that Apply: 0O Promoter 8 Beneficial Owner - [ Executive Officer Director O General and/or

Managing Pertner

Full Name (Last name first, if individual)
Slattery, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o 15 Innovation Way, Newark DE 19711

Check Box(es) that Apply: Promoter Beneficial Owner @ Executive Officer @ Director O General and/or
i . - Managing Partner

Full Name (Last name first, if individual)
Ruggieri, David

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o 15 Innovation Way, Newark DE 19711

Check Box(es) that Apply: - O Promoter O Beneficial Cwner B3 Executive Officer ~ O Director O General and/or
. ’ Managing Partner

Full Name (Last name first, if individual)
Pace, Sal

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o 15 Iznovation Way, Newark DE 19711

Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer 0O Director O General and/or
Managing Partner

Full Name (Last name first, if individual) ‘ ~

Sherrerd, Jay

Business or Residence Address (Number and Street, City, State, Zip Code).
c/o 15 Innovation Way, Newark DE 19711

Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer 0 Director O General and/or
Managing Partner

Full Name {Last name first, if individual)
The University of Pennsylvania

Business or Residence Address (Number and Street, City, State, Zip Code)
133 South 36th Street, Suite 308, Philadelphia, PA 19104
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.1 2B INFORMATION ABOUT OFFERING . "

1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offenng‘?

.

Answer also in Appendix, Column 2, if filing under ULOE.

2. What is the minimum investment that will be accepted from any individual? ... S_0
3. Does the offering permit joint ownership of a Single UM, ..ot st Yes No
® a
4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any commission or

similar renumeration for solication of purchasers in connection with sales of securities in the offering. If a person to be listed is
an associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the
broker or dealer. If more than five (5) persons to be listed are associated persons of Such a broker or dealer, you may set forth the
information for that broker or dealer only.

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check “All States” or check individual States)....

-
Le] - ] Y
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Full Name (Last name first, if individual)
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Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check “All States” or check INdividual SEAIES).................coorir it sttt bbb st oo ses s ees s e eme s rasen

O
>

11 States

[oc] (] [m]
[ [ ] o] [  [a] [ [us]
[e] ] ] [xo] [ox].
(] 0 | [

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer

States in Which Person Listed Has Solicited of Intends to Solicit Purchasers
(Check “All States™ or check indivIdUaL SEAIES}...........covovi oottt ee et e e e et eeeene e et sees s se s s eeee s esensme e e emmen

O
>

H States
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(USE blank sheet, or copy and use additional copies of this sheet, as necessary.)



el b C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS |
1. Enter the aggregate offering price of securities included in this offering and the total amount already

soid. Enter “0” if the answer is *“none” or “zero.* f the transaction is an exchange offering, check this
box B and indicate in the columns below the amounts of the securities offered for exchange and already

exchanged. _
Aggregate Amount
Types of Security Offering Price Already Sold
Equity ....... $ 1.000,000* §
Common [E Preferred
Convertible Securities {including warrants) 51,060,000 $ 100,000
Partnership Interests $ $
Other (Specify ) SO $ $
T oo e meee e meresseseees et esoes s raeesss arereesrorer e serees st oo sseeeseemresss b oo oo $.1,000,000 $ 100,000
Answer also in Appendix, Column 3, if filing under ULOE.
* Represents value of preferred and/or common stock issuable upon conversion of the Notes.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases, 'For offerings under Rule 504, indicate the
‘number of persons who have purchased sécurities and the aggregate dollar amount of their purchases on
the total lines. Enter “0” if answer is “none” or “zero.”
Aggregate
Number Dollar Amount
Iavestors of Purchases
ACCTEIE INVESIONS ........oococreire et et b eeses et et e b bRt s e ase 1 $ 100,060
NON-CETEAItEd [NVESTONS ...e.ici ettt srssrssres b sateseaerses s sme bbbt s o sms s smssFe A b b
Total (for filings under Rule 504 only} ..... s
Answer also in Appendix, Column 4, if filing under ULOE.
3. if this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first
| sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
‘ Type of Dollar Amount
| Type of Offering  NOT APPLICABLE Security Sold
: RUIE 505 ..ot ees e rece e st s rss et e e beas s s b e s et eaeres v r ettt eeeeeee $
RETUIBRION A .o evceremen s s s b ceene s eSS e8 448 S8R a1t et em e s e s sm s smesmensabboessessraren H
Rule 504 ........ s
TOAD oottt st sas st et nrserares S $
4. a. Fumish a statement of all expenses in connection with the issuance and distribution of the securities
in this offering. . Exclude amounts relating solely to organizalion expenses of the insurer. The
information may be given as subject to future contingencies. If the amount of an expenditure is not -
known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent’s Fees .........ccvvevnnvnisrinnnne. a s
Printing and Engraving Costs . 0o 3
Legal Fees ..o s ‘ $.15,000
ACCOUNtng FEES .........coovrucecnecerecrermecseriseerons o s
ENgineering FEes .........ovvvveieeroirnemsenmsverenssesesies e O $
Sales Commissions (specify fInders’ fees SEPATAIELY) .........ccoumvinirsoooce oot ece e e sossenesesmeeseese et serome o s
Other Expenses (identify) ...ooovorereeerreeorereeeneeeees o s
TOBL oottt ettt i e S0 BRAS e e ettt e st e nra e e e 13} 3 15,000




L . C. OFFERING PRICE, NUMBER OF INVESTORS; EXPENSES AND USE OF PROCEEDS = | = |

b. Enter the difference between the aggregate offering price given in response to Pant C
" —Question | and total expenses furnished in response to Part C — Question 4.2. This

difference is the “adjusted gross proceeds to the issuer.”............... S
$ 985,000
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to
be used for each of the purposes shown. [If the amount for any purpose is not known,
furnish an estimate and check the box to the lefi of the estimate. The total of the
payments listed must equal the adjusted gross proceeds to the issuer set forth in response
to Part C — Question 4.b above.
Payments to .
" Officers,
Directors, & Payments to
Affiliates Others
SALAMIES AN EES ......ovverrerisisitesieestsameeeeeesemesseresssrersbsbsssbsbaseatabassbstessemsansssramessessetessss as as
PUTChASE Of TEAI ESLALE ........covrervseissnesissssiasisrsnsmeimssessesssasssessssesssssstssiastassamsassemnssmsssnsenses Os as
Purchase, rental or leasing and installation of machmcry
AN BQUIPIIEINL 1..vvvsveiiierivisioreeeseseseerssessnssssessssassssmiossinsnsssmeseesntonsssrsaranssssssas iamtanevnsensmssaes 0s Os
Construction or leasing of ptant buildings and fACIIIHES ......uvrve.oevereommremereesseeesssisesenss Oos Os
] Acquisition of other businesses (including the value of secufities involved in this
j offering that may be used in exchange for the assets or securities of another
| TSSUET PUTSUANL 1O 8 IMETEET) 1vevervrerrerresssiessort sassesaremsseesssssessasasseareessssess sassessasensaseasssnrassasaes Os 0os
| Repayment 0f iNAEBIEANESS 1.vvev.ecvreieereesiai s eeeeeeceseseseressmasrs s sesssssas s seeseeseersesesansnrasees os as
] .
| . Working capital ......... eerestenesrt e er st sasnans e bettererneesaeaetett et eeRA e e s b bbb eeme s retssbas R b & $985,000 Os
| Other (specify): - : as Os
....... as as
COMIAN TOMAIS oottt sessssssessesse I os ,  Os
Total Payments Listed (column totals added) ................................................................... ) Os 98§,000
t oy i 7T T p, FEDERALSIGNATURE. - " v 00 o0 0 0T

The issuer has duly cemscd thls notice to be signed by the undersigned duly authorized person. If this notice is ﬁled undcr Rule 505,
the following signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon

- * written request of its staff, the information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)2) of Rule
502.
ot Issuér (Print or Type) Signature t) Date
NanoSelect, Inc. D March / 7 , 2007
Name of Signer (Print or Type) - -~ Title of Signer (Printor T
David Ruggieri Chief Executive Officer
\
ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 US.C. 1001.)




Morgan, Lewis & Bockius up
1701 Market Street
Philadelphia, PA 19103-2921
Tef: 215.963.5000

fax: 215.963.5001
www.morganlewis.com

Gregory Sutton
“(215) 9635437

March 19, 2007

Office of Small Business Policy.

U.S. Securities and Exchange Commission
100 F Street, NE. :
Washington, D.C. 20549

Re:  NanoSeiect, Inc.

Rule 506 Regulation D Offering _

Dear Sir or Madam:

Morgan Lewis

COUNSELORS AT LAW

In connection with the private placement of convertible promissory notes (the “Securities”) by

NanoSelect, Inc., a Delaware corporation (the “Company™), enclosed are five copies of
Form D (one of which is manually signed) to perfect the safe harbor exemption for the
Company’s offer and sale of the Securities pursuant to Rule 506 of Regulation D under the

" Securities Act of 1933, as amended.

Please contact me if you have any questions. Also, please acknowledge receipt on the
enclosed copy of this letter and return it in the enclosed, self-addressed stamped envelope.

Very truly yours, _
/&/uﬂ/ ‘_’WL) M

Gregory W. Sutton

Enclosures

_ . Stephen A. Jannetta



